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Invitation for comment

The Guidelines Monitoring Group is inviting comments from interested
parties (including private equity firms, portfolio companies, advisers and
any other stakeholders) on the proposed revisions to the Guidelines set
out Chapter 2 of this consultation document.

Comments are due by 30 June 2014 and this consultation is being administered
by the British Private Equity and Venture Capital Association. Comments can be
submitted over email to committees@bvca.co.uk or in writing to:

Gurpreet Manku
British Private Equity and Venture Capital Association
Brettenham House, Lancaster Place. London, WC2E 7EN

For any queries or to arrange a meeting to discuss the proposals and your
comments in more detail, please contact Gurpreet Manku at 020 7420 1800.

All responses will be treated as confidential.
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The Guidelines Monitoring Group (the “Group”) was created in 2007 as an
independent body to monitor the private equity industry’s compliance with
Sir David Walker's Guidelines for Disclosure and Transparency in Private
Equity (the "Guidelines”). Since then, the industry has embraced and
adopted these Guidelines with over eighty portfolio companies currently
providing additional disclosure voluntarily.

Last summer we outlined our plan for promoting and developing the Guidelines in light of changing
narrative reporting requirements in the UK and European regulatory developments. The Department
of Business, Innovation and Skills" has since implemented regulations that will change the way all
companies (including private companies) report by requiring information of strategic importance
to be promoted to a separate strategic report that sits alongside the directors’ report. The strategic
report will also require approval from the board of directors thereby emphasising its positioning in a
company’s narrative reporting.

The Group is consulting on the changes the implementation of The Companies Act 2006 (Strategic
Report and Directors’ Report) Regulations 2013 (the “Strategic Report Regulations”) will necessitate
to the Guidelines. This need has arisen as the Strategic Report Regulations remove the requirement
for a business review in the directors’ report — which was the foundation for the enhanced disclosure
requirements for portfolio companies covered by the Guidelines — and moves this content to the
strategic report. In addition, further information is required on the business model, gender diversity
and human rights matters from quoted companies and as the intent of the Guidelines is to mirror
the reporting by quoted companies, the Group believes these additions ought to be included.
Companies must also set out their strategy clearly; this however is already expected by the Group
when implementing the current Guidelines. Section 2 outlines: the changes proposed; the timeframe
for implementation (which includes a year’s grace monitoring compliance by quoted companies) and
questions we would like interested parties to consider as part of this consultation process.

The Strategic Report Regulations also require information on greenhouse gas emissions to be included
in the directors’ report for quoted companies. The Group has concluded that this information does
not need to be incorporated in the Guidelines as the amendments should focus on the elements
previously contained in the business review. The Group will continue to monitor the implementation
of the recommendations arising from the Sharman Panel of Inquiry into going concern and liquidity
risks, and assess if amendments are needed in the coming years.

The Group has been monitoring the development of the Alternative Investment Fund Managers
Directive (“AIFMD") and is of the view the Guidelines do not require any changes to incorporate
the transparency requirements included in the AIFMD. Therefore, private equity firms and portfolio
companies that are covered by the Guidelines are not expected to provide disclosure on any of the
applicable additional requirements in the AIFMD if they do not fall within the scope of the AIFMD.
Firms that are covered by the AIFMD may find the Guidelines and examples of good practice reporting
by portfolio companies as a useful source of guidance but are responsible for taking appropriate advice
to ensure they are fully compliant with their obligations. Section 3 explains in more detail how the
Guidelines and the AIFMD interact with respect to the disclosures required in annual reports and those
required on acquisition of non-listed portfolio companies

Part V of the Guidelines sets out Sir David Walker's final guidance on the enhanced disclosure
obligations placed upon portfolio companies and private equity firms. As there have been a number
of changes since 2008, appendix 2 sets out the full text including the current proposed amendments
and the amendments that have been implemented since the Guidelines were first issued. As part of
this review process, the Group has opted not to reduce the size thresholds that determine whether
portfolio companies are within scope.

The Group’s central aim is to improve the quality of narrative reporting in line with good practice
seen amongst constituents of the FTSE 350, our chosen benchmark. This aim underlies the decisions
made on which amendments to take forward when revising the Guidelines. We have also considered
whether to include a specific statement of conformity with the Guidelines in the annual report of the
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2 INTRODUCTION

portfolio company and we believe this proposal should be taken forward as it will contribute to higher
standards of transparency in reporting. This is in line with statements expected by directors of listed
companies complying with the UK Corporate Governance Code including the new requirement to
confirm they consider the annual report to be “fair, balanced and understandable.” The Group expects
that this, coupled with the implementation of the Strategic Report Regulations, will further enhance
the overall quality and content of annual reports across the FTSE 350.

The Group, along with PwC, will publish an update to the Good Practice Guide this summer to
help firms understand what is expected to comply with the amended Guidelines. Some of these
requirements are also new for quoted companies and so it will take time to establish common practice
and benchmarks for comparison. Over time, the Group expects disclosures to become more relevant
and focused setting out what is important to shareholders and stakeholders in the company. There
is growing emphasis on the need to better link different elements of the annual report to highlight
important relationships and interdependencies and ensure the overall report has a forward looking
orientation. Portfolio companies and private equity firms will need to bear this in mind when finalising
their disclosures, particularly against the backdrop of improving standards in the FTSE 350.
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2.1 Background

Part V section 4 of the current Guidelines (content of enhanced disclosure by a portfolio company)
requires portfolio companies to comply with section 417 of the Companies Act 2006 which sets
out the content of the business review in the directors’ report. Unless a company is subject to the
small companies’ regime, the directors’ report must contain a business review and there are enhanced
requirements for quoted companies. The Guidelines also introduce specific disclosures for portfolio
companies and taken together the requirements, as reviewed by PwC and reported on by the Group,
are summarised as follows:

Guidelines-specific disclosures
Identity of private equity firm
Details on board composition
Financial review — position
Financial review — financial risks

Business review disclosures

Applicable to all companies’ Enhanced disclosures normally
applicable to quoted companies that
are required by the Guidelines

Fair review of the business — strategy Trends and factors affecting future

Fair review of the business — market development, performance or position
environment Environmental matters

Principal risks and uncertainties facing the Employees

COlONY Social and community issues

Key performance indicators — financial Essential contractual or other arrangements

Key performance indicators — non-financial

In October 2012, the Department for Business, Innovation and Skills (“BIS”) issued draft regulations
covering narrative reporting in the UK. These were in response to consultations on Government plans
to make narrative reporting clearer and more focussed for investors’ needs. The final regulations
were published in August 2013 and became effective for accounting periods ending on or after 30
September 2013.

The Companies Act 2006 (Strategic Report and Directors’ Report) Regulations 2013 (the “Strategic
Report Regulations”) apply to all companies, including private companies. The Strategic
Report Regulations amend the Companies Act 2006 to insert a new chapter on the duty to prepare a
strategic report (Chapter 4A, Strategic Report) and removes section s417 on the content of a business
review. All companies with the exception of those entitled to the small companies’ exemption will
need to produce two separate reports - a strategic report and a directors’ report — and both will require
separate approval from the board of directors.

The strategic report replaces the business review previously included in the directors’ report. We are
therefore amending Part V section 4 of the Guidelines to incorporate this change so that portfolio

1 This is applicable to all companies (including private companies) except those eligible for the small companies’ exemption.
Medium-sized companies are also eligible for an exemption to provide non-financial information
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4 PROPOSED AMENDMENTS TO NARRATIVE REPORTING REQUIREMENTS FOR PORTFOLIO COMPANIES

companies have clarity on the provisions of the Companies Act 2006 they need to comply with. Last
summer, we published an outline of the areas included in the Strategic Report Regulations that we
were reviewing. Alongside the requirement to prepare a strategic report, we considered whether
the following new disclosure requirements applicable to quoted companies should be incorporated
in the Guidelines:

() Information to be included in the strategic report: the business model, gender
diversity and human rights matters. Detail on strategy is also required, however this is an existing
requirement in the Guidelines as the Group believes it is relevant to provide a fair review of the
business (see table above). The Strategic Report Regulations also removed the requirement to
include detail on essential contractual or other arrangements.

(i) Information to be included in the directors’ report: details on greenhouse gas emissions.

The Group has concluded that it is appropriate to extend the enhanced disclosure requirements for
portfolio companies (in Part V section 4 of the Guidelines) to incorporate the additional information
in point (i) above. This follows the original intention of the Guidelines and Sir David Walker's
recommendation to report to the level of quoted companies in respect of the disclosures provided
in the business review which is now replaced by the strategic report. The incremental increase in
disclosure obligations is being consulted on as part of this consultation process.

We have also been monitoring whether to include a specific statement of conformity with the
Guidelines in the annual report of the portfolio company. We believe this proposal should be taken
forward as it will contribute to higher standards in reporting and this is set out below in Part V
section 4f) of the Guidelines.

The Group has concluded that it is not necessary to extend the enhanced disclosure requirements for
portfolio companies to incorporate the additional information in point (i) above. The Group believes
the Guidelines should focus on the elements previously contained in the business review as the intent
was to provide more disclosure on the activities of the company and factors that could impact its future
development. Portfolio companies may wish to include the information on greenhouse gas emissions
in their annual reports, for example in the section on environmental matters in the strategic report, if
they wish and this will be dependent on the nature of their activities.

The following sections outline:
the new requirements and how they compare to the existing Guidelines (section 2.2.1);

initial expectations of what companies will need to disclose to comply with the new requirements
(section 2.2.2);

detail on when portfolio companies are expected to comply with the requirements (section 2.3);
and

the areas we are seeking views on as part of this consultation (section 2.4).

2.2 Amendments proposed and a comparison to current requirements

2.2.1. Comparison

The table below sets out the existing requirements in Part V section 4 of the Guidelines as they relate to
Guidelines-specific disclosures and the information that was required in section 417 of the Companies
Act 2006. This is compared to the equivalent requirements in the Strategic Report Regulations and
we have highlighted which areas will be new for portfolio companies covered by the Guidelines as a
consequence. We have also highlighted whether this information should be included in the strategic
report or directors’ report. Information in the directors’ report can be included in the strategic report
depending on its importance to the company; however this must be clearly linked.

Portfolio companies will need to review the information they need to incorporate by reference in the
directors’ report to ensure they comply with the requirements required by law, for example the need to
provide information on “the likely future developments of the business.” Portfolio companies should
confirm this with their auditors before the annual report is approved.

GUIDELINES MONITORING GROUP



w
=
2
=
=
o
(V)
o
=
o
I
=
-4
o
o
-4
o
'Y
w
=
-
w
=
w
=
=)
(=4
w
(-4
Y
=
=
e
o
o
w
(-4
31}
=
<
©
e«
g
2
o
-
wv
=
2
w
=
a
2
w
=
<
(=]
w
[
o
o
o
e
o

podai di631ens

vodal d1b31ens

1odal di631e4s

pvodal d1ba1ens

podal sioallg

1odas s1o1alig

1uswWalinbal
[enpiAipul yoes
10} MOJ3q 935

{Hoday
J169)ens
Jo poday
,S$103d3.11q
9y} jo Hed

ON

MOJ2q 1IN0
195 Se syuawialinbal Mau

ale a1sy} ybnoyy swies
9y} sulewas 9sodind ay

palinbal
Sl Jodaus 91e1edas e ‘sap

SOA

abueyd oN

abueyd oN

abueyd oN

isaluedwo)
J3)jepn 103
juswaiinbai mau y

“Auedwod sy} buey
SaljulepedUN pue sysu fedpund sy Jo uondudssp e (q
pUE ‘ssauisng s,Aueduwlod ay} JO MaIAa) Jiej e (e

“Auedwod sy} buey
salluleladuUN pue sysi [edidund sy jo uondudssp e (q

pUE ‘ssauisng s,Aueduwlod ay} JO mainal Jiej e (e

—UIRJUOD 3SNW Hodai dibajens syl (2)DvLis —UIRJUOD ISNW MBIASJ SsauIsNg 3yl (€)/ LS
“(Auedwiod 8y} 40 $S922NS vy} a1owold 01 Ainp) Z/ | “(Auedwiod 8y} 40 $S922NS vy} a1owold 01 Ainp) Z/ |
UoID3S I2pun AINp JiIsy} pawoad aney si03alip sy UoID3S Iapun AINp JiIsy} pawoad aney si03a.1p Y
MOY S$3sse Way} djay pue Auedwod sy} Jo sisquisw MOY S$3sse Way} djay pue Auedwod sy} Jo sisquisw
wJoyur 01 sl Jodai d16a1ens ayy jo ssodund syl (1)Dv LS WIOUI O} SI M3IARM ssauisng 8yl Jo asodind syl (2)ZLpS
"MIINDJ
“Auedwod sy} 4o Jeak [epueuly yoes 10} podal SS9UISNQ B UleIUOD 3SNW Hodai ,S1010911p 9y} ‘swibal
di6a1eas e aledaid 1snw Auedwod e Jo siopaup syl (LviLys — ,Saiuedwod |jews ayi 03 1a[gns st Auedwod syp sssjun (L2 LS
94 94

(ss1uedwod pajonb oy Ajuo sjgedidde Ajueurpio aie yaiym) dy L (sa1uedwod pajonb
UOIID3S JO 8 pue / Suones-gns buipnpul 900z PV seluedwo) 01 Ajuo ajgedidde Ajueulpio st ydiym) G uoiidas-gns buipnpul 9007
9y} 4O G| Hed JO i Js1dey) 4o suoisinoid sy} O3 SWIOLUOD DY Saluedwo) 8yl JO / | UONISS JO Ssuoisircid 8y} 0} SWIOJUOD
Ajjenueysgns 1eyr podai dibarens e spnpul pjnoys Juodai ay | Aj[B1RURISQNS 18Ul MBIASI SSBUISNQ B SpN DUl PINoyYs Lodal sy

(o1 ydeabeaed ) jied sauljapIinD J3)jjefn

"90UBIRAX3 JOYIO0 JO AISnpul JUBAS|R) PPE 01 SPISINO WS Ul 1ybnoiq siopalip pue wily Ainbs a1eaud ay) Jo saaneluasaidal O SaAIINDEXS
aJe oym s1013uIp ‘Auedwod sy} Jo saAiNdxa AjRreledss buiAjuapl ‘pieoq ay3 Jo UoISOdUod syl UO [ielsp aAIb pjnoys Hodas ay |

(qp ydeabeaed D jued saulapinD i3jjefn

"Spuny 1o puny ay} JO Jjeyaq uo Auedwod ay3 O WYDISISAO aneY Oym NN aYi Ul wily Anbs
91eAld 8y} JO SISSIAPE JO SDAIINDBXD JOJUSS 8y} pue Auedwod sy} UMO 1ey) spuny Jo puny Alinba a1eaud ayy Ayauspl pjnoys podas ay |

(e ydeabeaed ) jed saulj@pinD J3)jjepn

‘24npPNAS [ebs) sy ueyy Jayies dnoub 1o
Auedwod e Jo AJi[eal DILIOUODS B} UO puUB WLIO) UBY} JBY1eJ 8DURISgNS Uo Sndoj inoybnoiyl pinoys burodal yons “ssiuedwod psionb 0}
a|gediidde syuswainbas 2INSoPSIP Jaylo 10 9007 PV seluedwo) ayl ul saluedwod pajonb Joj paiynads asoyl puoksq sainsopsip 4oy ||ed
Y2IYm JO SUOU ‘S2INSOJISIP PadUBYUS BUIMO||04 9y} STUNOdDE pue Lodal [enuue paypne sy o Jed se apnpul pinoys Auedwod oljojuod v

t ydeabe.ied D Jied ssuljapino 3 e/n

juawaiinbai papuswy juswiaiinbai Bunsixy

GUIDELINES MONITORING GROUP



(%]
=
2
5
=
o
v
=)
-l
o
I
=
25
o
o
e«
=]
'
w
=
<
w
=
w
=
=2
(=4
ot
©
Y
=
=
e
o
o.
L
(3
w
=
=
<
24
e
<
2
o
=
w
=
2
w
=
=]
2
w
=
<
(=]
w
(4]
o
o.
o
e
o

Abajens

Uo S2INsopsip buipiebal
suoneadxs bunsixs uo
MOJ9Q 7°7° T UONI3S 995
9ses|d JoAsmoy ‘Mau
ale AsIanip Japusb pue
[9pow ssauisnq ‘Abayens
104 syuswalinbal

Hodaidibarens  aINSopsIp Ayl ||B — SaA

SN
[ediduud JO JUSWISSISSe
pue [9pow Ssauisng Yy}
JO 1ed se paJapIsuod

94 pP|NOYS pue parowal
u99q sey syuswsbuee
JY10 pue [PN}DBIIUOD UO
UoN3s 8y JuswWalInbal
M3U B S| spybl uewiny
uo payybIybiy

UOI}D3S 3} JOASMOH
“SauIlepIND |eulbLIo 3y}
Se aWes ay} S| UoiIas

podai dibarens siyy Jo Auofew sy

1odal d1631e4S ON
{Hoday
J169)ens

Jo poday isaluedwo)

,S$4033311q 49)|e 10}

3y} jo Hied juswiaiinbai mau vy

‘Auedwod sy} JO si01auIp
2IIM OYM X3S 4dBa JO SuosIad JO Uaquinu ayy I

—lIeak
[BIDUBULL 31 JO PUS 3yl 1B BuIMOys umop3ealq e (2
‘lopoul ssauisng s,Auedwiod sy} 40 uondudssp e (q
‘ABa1ens sAuedwod syi o uondudssp e (e
—apnpul 3snw
podai d1633e.43s sy3 Auedwod pajonb e Jo 3sed 3y} U

"UIEIUOD JOU SI0P 1 UOIBWIOJUI JO SPUIY 850U} JO UDIYM
91€1S 1snWwi 1 ‘(1) pue (1) ‘(1(q) sydelbesed ul pauoiusw
puI YdEd JO UOITBLLIOUI UIeIUOD 10U S0P Hodal 8y} 4

=

"sapIjod 9SOy} JO SSAUIAIIBYD

3Y} pue SId)1ew 350y} 0} uoneal ul Auedwod

3y} Jo sapijod Aue noge uonewloyul buipnpul
‘sanss] s3yb1a uewny pue Aunwwod ‘|enos il
pue ‘saakojdws sAuedwod ayy ‘Il

‘(QUBLIUOIIAUS By} UO Ssauisng s,Auedwod
9y} JO 1edwi sy buipnpui) SIS}IewW [eIUSUIUOIIAUS |

—}NOQE UONBWIOUI

pue ‘ssauisng s,Aueduwod

9y} Jo uonisod pue duewlopad JuswdoPAsp
24NINJ BY1 109)4e 0} Aj93l| SI0DR) pue SpuRJ} UlPW By} (P
—apnpul ‘ssauisng s,Auedwod

9y} Jo uonisod 1o aduewopad ‘uswdolAsp sy Jo
Buipuelsispun ue 1oy AIPSSadaU 1USIXS By} 0} ‘1SN
podau d1633e.3s sy3 Auedwod pajonb e Jo 3sed ay3 U

—
o)

"SsaUISNq 8Y1 JO A1Ixs|dwiod pue 8zIs 8y} Y 1US1SISU0D
‘1eak 1eyy

JO pud a3y} 1e ssauisnq sAuedwod sy} o uomisod ayy (q
pue ‘1eak |epueul} sy buunp ssauisng

s,Auedwod sy} Jo sdueullopad pue JuswdoPasp ayy (e

—Jo sishjeue

BAISUBYa1dWOD pue padueleq e S| paiinbal malnal ay |

juawaiinbai papuswy

(8) ¥ Ls

"uleuOd Jou
S0P } UOIeUIOUl JO SPUI 3SOU} JO UDIYM 81e]1S 1SNl

WO pue (i) pue (1) ‘(1)(q sydesbeled ur pauonusw
puy ydes JO UOIPULIOLUI UIIUOD JOU SS0P MBIASI 3U1 J|

“Auedwod sy} Jo sssuisnq

3y} 0} |BIIUSSSD dJe YDIYM SyusLIRbuerLIE J9Y10 JO

|en}deIuod sey Auedwlod sy Woym yum suosiad
1NOQe UOIBWIOUI ‘(] ) Uoidasgns 03 19[gns (2

pue ‘sapijod asoy}

JO SSOUDAIIIDHD SY3 puUe SI91ew S0y} 0} UONejal

ul Auedwod ay3 Jo sepijod Aue 3noge uolrewloyul

Buipnpul ‘sanssi Ayunwwod pue [eos ‘il

pue ‘saakojdws sAuedwod ayy Il

‘(JUSLIUOIIAUS 3Y} UO Ssauisng s,Auedwod

9y} Jo 1edwi ay3 buipnpur) SI81eW [BJUSWIUOIIAUS |
—)NOQEe UONBeW.IOUI

pue ‘ssauisng s,Aueduwod

9yl Jo uonisod pue duewlIopad uswdoPAsp
24NINJ 9yl 10344 0} A|93jl| SI01DB) pue SpuSJ} Ulew syl (e
—apnpul ‘ssauisng sAuedwod

9y} 4o uonisod Jo duewlopsd uswWdoPASP 8y} JO
Buipueisiapun ue 1o} AIBSS33U 1US1Xe dY3 O3 ‘Isnwi
MBIA3J SsauUIsNg ay3 Auedwod pajonb e o ased sy} u|

—
o]

AR S

"SsaUISNq 8y} JO A1Ixa|dwod pue 8zIs 8y} Y1 1US1SISU0d
‘Ieak 1eyy

JO pud a3y} 1e ssauisnq sAuedwod sy} o uoisod ayy (q
pue ‘1eak |epueul} sy buunp ssauisng

s,Auedwod sy} Jo ssuewlopad pue JuswdoPasp ay) (e

—Jo sishjeue

(€)DFLYS  9nisuayaiduwiod pue padueleq e si palinbal mainal ay |

Q)L LS

W)LLPS

juswiaiinbai Bunsixy

GUIDELINES MONITORING GROUP



podal
J1b31e.4S By} 01 parow ‘Auedwod
9q 0} Lodai ,s101a1p 3y} 0} sdueodwl J1631e1S JO 3Je JIPISUOD SIOPIIP 3y}
BU1 UIYUM papnpul  se 1odai ,S1010alip 3y} Ul pasojasIp 84 03 ()9 |1 Uondas
SINSOJDSIP JO UOISNPUI  Japun apew suonejnbas Ag paiinbas asimuayio sispeul

podal dibsiens 9y} J0J SMmO|[e Sy} ‘ON 3y} 4O YdNs uleyuod osje Aew podal dibsrens syl (L 1)dy LS
“UONBULIOJUI [eIDUBULY “UOIBULIOJUI [eIDUBUL-UOU
-uou 0} d3eja4 Asy} Se Jej 0s [D7L 75 4O] (1) uondasgns 0} 91eaJ ASy} Se Uey 0S (9) UoIIDASNS JO SyusWIINbal
JO spuswaliNbaJ 8y} Yum Adwod 10U pasu Jeak sy 1oy 9y} Yyum A dwod j0u paau Jeak sy} 1oy podsl ,Siopalip
MBINSJ U} ‘(£91 0} GOy SUOIIDIS 995) Jeak |edueul) e O} 9y} (/9% 0} GOy SUOIPSS 995) Jeak |edueUl) e O}
vodal d1631e4s ON  UOIEJaJ Ul pazIS-wnipaw se saljljlenb Auedwod e 21dYA\  (9)DF7 LS UOIB[RI Ul PazIS-winipaw se saijljenb Auedwod e aisypy (L)L LS
‘A|PAIDYS painsesw aq AEINBENES
ued ssauisng s,Auedwod sy JO uoiHsod Jo soueWIOHSd ©)IWLbs paINseaw 9 ued ssauisng s,Auedwod ay3 jo uolsod
“JuswdojeAsp sy} YdIym 0} aduslefal AQ 101k 10 9OUBWLIOHSd ‘JUSWAOSASP Sy} YDIYM 0} SDUSIDRI
suesw ,,si01ed1pul sduewopad A3y, ‘() uordLsgnNs uj Aq s1010B) Sueaw ,SI01eDIpUl dUeWIONAd ASY ,
‘sianew “sionew
99Aojdwa pue sia1ew [epusSWUOIIAUS 0} buneal 99/Aojdwa pue sia1ew [erusWUOIIAUS 0} buneal
uolewIoUl Buipnpul ‘sioledipul duewlousd uoljewJoUl buipnpul ‘sioledipul duewlousd
£33 Jay3o buisn sisAjeue ‘sreudoidde susym (q £y Jaypo buisn sisAjeue ‘ajendoidde alsym (q
pue pue
‘sjo1edipul duewlopad A3y |edueuly buisn siskjeue (e ‘sjo1edipul duewlopad A3y |edueuly buisn siskjeue (e
—opnpul ‘ssauisng sAuedwod sy} Jo uoiisod —apnpul ‘ssauisng sAuedwod sy} Jo uoiisod
10 >urwIOpad quawdoPAdp ay1 Jo Bulpuelsiapun 10 >urwIOHRd QuswdoAsp syl Jo bulpuelsispun
podal d1691enS ON Ue JoJ AIBSS9D9U JUSIXD 9y} O} ‘1SN M3IASI YL (1)Di LS Ue JoJ AIBSS9D3U 1US1Xd dY3 O} ‘1SN M3IASI YL (9)L LTS
“UOIBPIOSUOD By}
Ul papnpul Sbuespun sy} JO SI0UIP Y} IaM
OYM X35 U2e3 JO suosiad Jo Jagquinu ayi apnpul
1snw (1N(2)(Q) uondasans Aq pasinbal umop3eaiq ayy (q
pue ‘Auedwod jusied sy3 0} OLPLYS

SI(1N()(8) uonIBSNS Ul Auedwod sy} 0} 9dUURYRI By} (e
—yodal d1691es3s dnoib e 0} uonejai u

“Auedwod sy} jo aakojdwa ue st (q
pue ‘Auedwod ay3 Jo 1ed uediyubis Ajjedibsiels
e Jo ‘Auedwod sy} JO SaniAlDe ay3 Huljjosuod

Jo bundalp ‘butuueld oy Aujigisuodsal sey (e

—oym
uosiad e sueaw , Jabeuew JOIUSS,, (8) UOHIISANS Ul (g) Ity | 175

“Auedwod sy} 4o soakojdws
DIIM OUM X3S 283 JO SU0sIad JO Iaquinu ayy ‘Il

pue ‘(1) ydesbesed-gns uiyum buij ey
suostad ueyy Jsy1o) Auedwod ayy Jo sisbeuew
JOIUSS 319M OUM XS UDes JO suosiad Jo Jaquinu sy} ‘Il

w
=
4
=
=
o
(v}
o
=
(]
s
=
-4
o
o
-4
(]
T
w
-
2
w
=
w
[
2
(=4
w
-4
(Y]
<
=
-4
o
o.
w
o
31}
=
g
©
(9
<
2
o
=
w
=
4
w
=
=]
4
w
=
<
(=]
w
v
o
-9
o
4
o

GUIDELINES MONITORING GROUP



(%]
=
2
5
=
o
v
=)
-l
o
I
=
25
o
o
e«
=]
'
w
=
<
w
=
w
=
=2
(=4
ot
©
Y
=
=
e
o
o.
L
(3
w
=
=
<
24
e
<
2
o
=
w
=
2
w
=
=]
2
w
=
<
(=]
w
(4]
o
o.
o
e
o

podai dib31ens

91sgam Auedwiod
9 ‘9|gedidde se
pvodal siopalig
g Hodal d1b31ens

podai di631ens

VN

podai dib31ens

vodal dib31ens

podai diba1ens

{Hoday
J169)ens
Jo poday
,S$103d311q
9y} jo Hed

lUsuwialels MeN

(p pue (e
"7 9PNUI 0} PAPUIXT

abueyd oN

VN

ON

AysIsAIp Japusb
UO S2.NSOSIP Y3 O}
Sa1ea1 uondadxa sy} ‘oN

ON

isaluedwo)
a3)jepn 103
juswaiinbai mau y

"9dUuel|dwo3-Uou JO seale Jo} suoieue|dxa 1o
BuUMIaS Jo SaUIRPIND 3y} Yum adueldwod Huiuijuod Auedwod oljojiod ay3 Jo siopalip 8yl Aq Juswale)s e apnjpul pjnoys Jodal ayL

(37 ydeabeaed > Jied sauidpinD 1)jjefn

"9)Isgam Auedwod ay} uo pauiedxa aq Ajejiuis pjnoys aduelduod-uou Joy Uoseal

9y} ‘suonebijqo Aio1einbai JSY10 YHM 1D1HUOD SAJOAUI JYDIW ‘JUSWS1e]S Buioo|-piemio) Aue Jo 10adsal Ul Jejndiued ul ‘ssulspinb 9ssyl
Y 2dUel[dWIOod 319YM pue ‘alsgam sAueduwod ay) Uo 9]gissadde apew [eLaiewl JUeA3[a) aU) Yim paule|dxa ag pinoys SIy} ‘siaxewl
5l|gnd uo a3uenssi AINba Jo 1gap J0 10adsal Ul SAINSOPSIP 193/ew Bunsixa Ag 19U ale anode (p 03 (e “{ 18 SaullapInb syl 1y} 1US1x3 3y} of

(31 ydeabeued ) Jied sauljapinD 13)e

"SJUBLLIIEIS [BIDURULY DU JO UOIDDS MOJ4
YSeD pue 199ys a0ue|eq oy} O3 S910U3004 3y} Ul [iersp Sieldoidde o3 syulj yiim ‘abesans| 03 buie|as ssoyy buipnpur ‘Auedwod ayy buey
SalIUIeLIdUN pue sysi [eueul) [edipunid syl Jo 1ybi| sy} ul sadljod pue saARRIqo JuUsWSBRURW S JSA0D PINOYS MBIASI [eIdUeUl: 3y |

(P ydeubeaed D Jed saulldpIinD 1|

1521911 21jgnd 8y} 03 Alesjuod pue uosiad jeyy
01 |enipnfeud ASNoLss 94 ‘S0P sy} 4O uoiuido syl
Ul ‘p|NoM aINsojRsSIp 3y I Uosiad e 1noge uoneuwoul
JO 2INsopPsIp 3y} salinbal (2)(g) uoRdaSANS Ul BUIYION (L L)/ LTS

PaAOWAI Ud3Q Sey syuawabuedle
13410 JO [en}oeIU0D UO JuaWalINbaJ snonald se /N

“Auedwiod sy} JO SiSaILIUI BY}

01 [epipnfaid Ajsnouss aq ‘sio1alip 8y} Jo uoluido syl

Ul ‘pINOM 3INSOSIP AU I Uolerobau JO 3SIN0D |y} Ul

SJa11ew Jo syuswdojeasp bulpuadull IN0ge uoiew.oUl
JO 2INSOPSIP 8y} salinbal uodas SIY3 Ul BUIYION (#71)Dt7 LS

“Auedwiod sy} JO SiSaISIUI B}

01 [epipnfaid Ajsnouss aq ‘sio1alip 8y} JO uoluido syl

Ul ‘pINOM 3INSOSIP AU I UolelobaU JO 3SIN0D By} Ul

SJa11ew Jo syuswdojeasp bulpuadull IN0ge uoiew.oUl
JO 2INSOPSIP 8y} salinbal uondas SIY3 Ul BulyloN  (0L)/ LS

“UOIePI|OSUOD 3y} Ul PapN[pUI sbuiyeuspun
A1 0} S9IUBIDJRI dIaM AURAWIOD By} 0} SIIUBIDJ3I
dU1 JI Se 1299 Sey uondas siyy Jodal dibarens

“uolepIjosuod
U} Ul papnpoul SBUieHapUN 8y} 0} S9DUDIBSRI
a1am Auedwiod 3y} 0} SadUDIR)BI BY} I SB 109D Sey

dnoub e 01 uoneas ul ‘(0 ) ydelbesed 01 123[QNS  (£1)Di7 LS uonISs sy} Jodal ,siopaiip dnoib e oy uonepl Ul (B)LLYS
"Sunodde [enuue sAuedwod ayp "Sunodde [enuue sAuedwod ayp
Ul papN|DUI SJUNOWE ‘J0 suolieue|dxa [euoiIppe pue ‘oy Ul papN|DUI SJUNOWE ‘J0 suoljeue|dxa [euoiippe pue ‘oy
S9DURI4a4 apnpul ‘srendoldde ausym ‘Isnw podai syl (z1L)Dr LS  S9dui)al apnpul ‘sreldoidde saisym Isnu mainal syl (8)/ LS

juawaiinbai papuswy juswiaiinbai Bunsixy

GUIDELINES MONITORING GROUP



PROPOSED AMENDMENTS TO NARRATIVE REPORTING REQUIREMENTS FOR PORTFOLIO COMPANIES 9

2.2.2. The Group’s expectations on compliance

Compliance with the Guidelines is monitored by reference to the FTSE 350 and therefore the quality of
reporting seen across this benchmark. As some of these requirements are new for quoted companies
too, it will take time to establish themes in reporting seen and indeed what constitutes “best practice”.
Over time, the Group expects disclosures to become more relevant and focused setting out what
is important to shareholders and stakeholders in the company. There is growing emphasis on the
need to better link different elements of the annual reports to highlight important relationships and
interdependencies. Portfolio companies and private equity firms will need to bear this in mind when
finalising their disclosures, particularly against the improvement in standards in the FTSE 350.

The Group is of the view that the quality of disclosure is only going to improve further in the coming
years as many companies are using the implementation of the Strategic Report Regulations as an
opportunity to rethink the structure of their annual reports. In addition to this, directors of companies
that are required to comply with the UK Corporate Governance Code (the “Code”) (listed companies
and those that have chosen to voluntarily), will need to make a formal statement that they consider
the annual report to be “fair, balanced and understandable.” This will further enhance the overall
quality and content of annual reports across the FTSE 350.

The Financial Reporting Council (“FRC") has issued draft guidance on the strategic report (the “FRC
draft guidance”) which the Group recommends as essential reading to assist companies when they
are compiling their reports. Companies should also review publications from audit firms that set out
emerging practice by quoted companies as the reporting season unfolds. The Group, along with
PwC, will publish an update to the Good Practice Guide this summer to help firms understand what is
expected to comply with the amended Guidelines. Summarised below are initial observations on how
companies could comply with the new requirements and these will be further expanded on as themes
emerge based on how the FTSE 350 is implementing the changes.

Strategy

The strategy of a company should clearly articulate how the business intends to achieve its objectives.
This should underpin the reporting and provide a context for the activities and performance of the
company. Strategic statements set in isolation from the rest of the company reporting can appear as
hollow statements of intent. A clear articulation of the company’s strategy will explain the strategic
themes, targets, time frames and add further clarity to the reporting.

Business model

The business model should build on from the strategy, identifying what the company does and how
value is created. It should explain the key capabilities, resources and relationships that the company
uses to create and sustain value. Where businesses operate distinct business models within divisions,
further disclosure may be required to provide meaningful information that aids understanding of how
a company operates.

Gender diversity

The company'’s overall policy in relation to diversity should be stated in general. The following specific
metrics on gender diversity should be considered at the end of the financial year:

The number of people of each sex who were directors of the company.

The number of people of each sex who were senior managers of the company (other than those
people already captured in the first bullet point). A senior manager being defined as an employee
of the company who has responsibility for planning, directing or controlling the activities of the
company, or a strategically significant part of the company.

The number of people of each sex who were employees of the company.

Human rights

A company should disclose its policy on human rights matters and how the company actively manages
the implications of this policy and related risks and how this is assessed. Relative to how the company
conducts its business, disclosures may cover the geographies in which the business has operations,
sourcing arrangements, manufacturing processes, and other related areas to the extent they impact
the development, performance, position and future prospects of the company. It is likely disclosure
would include a competency led statement on compliance with human rights law and issues.

Companies can opt not to include the information on environmental matters, the company’s employees,
social, community and human rights issues if that information is not strategically important. However,
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the report must state what information is omitted and in practice we rarely see this information being
omitted. However, we note that some companies are opting to exclude information on human rights
where it is not strategically important and this has been clearly stated.

Incorporating the proposed amendments, the Guidelines would be summarised as follows:

Guidelines-specific disclosures
Identity of private equity firm
Details on board composition
Financial review — position
Financial review — financial risks

Strategic report disclosures

Applicable to all companies? Enhanced disclosures normally
applicable to quoted companies that
are required by the Guidelines

Balanced and comprehensive analysis of Strategy
development and performance during the Business model

Y/EELr EInCl [gRa o eit s Vel G Trends and factors affecting future

Principal risks and uncertainties facing the development, performance or position
company

Key performance indicators — financial

o , i Employees
Key performance indicators — non-financial Social. community and human rights issues
including environmental matters and ! y 9

employees Gender diversity information

Environmental matters

2.3 Timeframe for implementation

The proposed project plan for implementing the proposed amendments is set out below. The Group
will monitor compliance by quoted companies for a year and therefore the proposed changes will
impact portfolio companies with accounting periods ending on or after 30 September 2014.

2.3.1. The scope of the Group’s review in 2014

The extended requirements applicable to quoted companies in the strategic report (the business model,
gender diversity and human rights matters) will therefore not apply to portfolio companies preparing
annual reports that will be reviewed by the Group for its seventh report. The seventh report will be
published in December 2014 and will cover accounting periods ending up to and including 30 April
2014. For those companies with accounting periods ending on or after 30 September 2013, a strategic
report is required under company law and the Group will review this report to assess compliance with
the current Guidelines. Portfolio companies may voluntarily include the additional information if they
wish and the Group will provide feedback.

2.3.2. The scope of the Group’s review in 2015

The Group will report on the compliance of portfolio companies with the amended Guidelines in
December 2015 and this will cover portfolio companies that fall within the scope of the Guidelines
between 1 January 2014 and 31 December 2014 and the portfolio company must meet the threshold
criteria set out in Part V of the Guidelines (see appendix 2 below) as at 31 December 2014.

The Group will monitor compliance of the annual reports of covered portfolio companies with accounting
years ending up to and including 30 April 2015. This means that portfolio companies with accounting
years ending on 1 May 2014 and up to 29 September 2014 will not be required to comply with the
amended Guidelines but the Group would encourage portfolio companies to consider doing so.

As explained above, the Group, along with its advisor PwC, will publish a guide on how quoted
companies are implementing the changes. This will shape the Group’s expectations on how compliance
should be measured.

The Group intends to be flexible in its approach to implementation and will support portfolio companies
complying with the amended requirements in the first year of their application. The Group will discuss
individual cases with portfolio companies and private equity firms where a year’s grace may be warranted.

2 This is applicable to all companies (including private companies) except those eligible for the small companies’ exemption.
Medium-sized companies are also eligible for an exemption to provide non-financial information.
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- effective for periods
ending on or after
30 September 2013
Consultation and monitoring Ongoing discussions and support for private equity firms
compliance by quoted companies and portfolio companies

Publish final Guidelines

Publish Good Practice Guide with
guidance on implementation

Population of portfolio companies Portfolio companies that fall within scope of the

covered by the final Guidelines and Guidelines in 2014 and remain so as at 31 December

the Group’s 2015 report 2014

Accounting periods covered by Periods ending on or after
the amended Guidelines and the 30 September 2014 up to and
Group's 2015 report including 30 April 2015

Periods ending
on or after
1 May 2014 up
to and including
29 September
2014

Publication of the Group’s 2015 report -

Accounting periods covered by the
current Guidelines and the Group’s
2015 report

2.4 Consultation questions

1. Do you agree with the proposed amendments to Part V Section 4 of the Guidelines relating to
the enhanced reporting requirements for portfolio companies? If not, please set out your specific
concerns and suggestions for an alternative approach.

2. Do you agree the proposed changes to the reporting requirements for Walker portfolio companies
appropriately implement The Companies Act 2006 (Strategic Report and Directors’ Report)
Regulations 2013 in respect of the requirements relating to the Strategic Report?

3. Do you agree with the Group’s approach to implementing the requirements concerning greenhouse
gas emissions in the directors’ report? If not, please provide suggestions for an alternative approach.

4. Do you agree with the timeframe proposed for implementation of the amendments to the
Guidelines?

GUIDELINES MONITORING GROUP
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The Alternative Investment Fund Managers Directive (“AIFMD” or the “Directive”) came into force
across the European Union on 22 July 2013. The Directive sets out how Alternative Investment Fund
Managers (“AlIFMs”) will be regulated and covers a number of areas including the capital they must
hold, operating conditions and transparency requirements. The Directive is far reaching and, subject
to threshold conditions and ‘grandfathering’ provisions, applies (in whole or in part) to: all EU AIFMs
that manage Alternative Investment Funds (“AlFs”) and all non-EU AIFMs that market AlFs to investors
in the EU.

The transparency requirements set out what must be disclosed by AIFMs to investors in AlFs and
regulators. There are also further disclosure obligations for AIFMs where the AlFs they manage hold
controlling interests in EU companies in the so called “portfolio company” provisions. These have
been implemented into UK law in Part 5 of The Alternative Investment Fund Managers Regulations
2013 (the "AIFM Regulations”). The provisions include reporting obligations to regulators as AIFMs
build up stakes in non-listed companies and requirements to prevent “asset-stripping” of companies.
These requirements apply to EU AIFMs and also to non-EU AIFMs who market to EU investors. Further,
local jurisdictions have the option of “gold plating” these requirements so managers will need to
understand the requirements in each country. The rules do not apply to special purpose vehicles
established to buy, hold or administer real estate, or to small or medium-sized enterprises. They also
do not apply to non-EU AIFMs who do not market their funds in the EU, nor to other types of investor
(such as sovereign wealth funds).

The Group has been monitoring the development of European regulation and has concluded the
Guidelines do not require any further amendment to incorporate the transparency requirements in
the AIFMD. Having performed a gap assessment, the Group was of the view that the Guidelines
(including the amendments set out in section 2) include the information required under the AIFMD
in respect of disclosure in the annual reports of portfolio companies except for details on transactions
in own shares. The Group expects this information to be included in the financial statements of the
portfolio company where significant and has chosen not to incorporate this disclosure requirement as
it was removed by BIS from the directors’ report in the Strategic Report Regulations. This approach is
in line with the Guidelines which do not prescribe disclosures that go beyond those required of quoted
companies.

The disclosures expected by AIFMs on acquisition of control of portfolio companies under the AIFMD
are more prescriptive than those set out in Part V Section 10 of the Guidelines. The Group has decided
not to amend the Guidelines in respect of these specific requirements as they are still within the spirit
of the Guidelines for this particular area. Further, the non-inclusion of these additional areas will not
affect the Group’s objective of ensuring that private equity firms and portfolio companies covered by
the Guidelines report to at least the standard seen in the FTSE 350.

In summary, private equity firms and portfolio companies that are covered by the Guidelines are not
expected to provide disclosure on any of the applicable additional requirements in the AIFMD if they do
not fall within the scope of the AIFMD. Firms that are covered by the AIFMD may find the Guidelines
and examples of good practice reporting by portfolio companies as a useful source of guidance but are
responsible for taking appropriate advice to ensure they are fully compliant with their obligations. Part V
of the Guidelines has been amended (as set out in appendix 2) to explain the interaction with the AIFMD.

We have outlined below the Directive’s requirements from a narrative reporting perspective only
and how these interact with the Guidelines. The requirements apply to non-listed companies with
registered offices in the EU.
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3.2 Annual report disclosures

The table below summarises the additional disclosure required under the AIFMD in annual reports where
an AlIF exercises control of a non-listed company and examples of how these interact with the Guidelines.

AIFMD requirements - annual Guidelines requirements

report disclosures Part V Sections 4 and 5 of the Guidelines
Regulation 42 of the AIFM Regulations  (Guidelines for enhanced disclosure by portfolio
(Annual report of AlFs exercising companies and private equity firms)

control of non-listed companies)

The following disclosures are required about The following disclosures are required to be included
each non-listed company over which an AIF  in the annual report of the portfolio company and not
individually or jointly has control. They can  the private equity fund.

be included in the annual report of the AIF

and/or the non-listed company.

A fair review of the development of Part V section 4 requires portfolio companies to
the company’s business representing prepare a strategic report which includes provisions
the situation at the end of the period in the Companies Act 2006 normally applicable
covered by the annual report; to quoted companies. The strategic report

requirements set out in s414C(2) and s414C(3) of
the Companies Act 2006 will assist firms to comply
with this requirement. They require “a fair review

of the company’s business” and a “balanced and
comprehensive analysis of the development and
performance of the company’s business” during the
financial year and the position at the end of that year.
s414C(4) also requires the disclosure of financial and
non-financial key performance indicators to support
the analysis.

Any important events that have occurred  The Group expects this information to be included to

since the end of the financial year; comply with the requirements of the strategic report
as the report should have forward looking orientation.
Further, this information is expected to be disclosed
under UK and international accounting standards.

The company’s likely future The strategic report requirements set out in s414C(7)

development; and of the Companies Act 2006 will assist firms to
comply with this requirement. It requires information
on “the main trends and factors likely to affect the
future development, performance and position of the
company’s business.”

Details of any acquisitions or disposals of  The Group expects this information to be included

own shares. in the financial statements of the portfolio company
where significant and has chosen not to incorporate
this disclosure requirement as it was removed by
BIS from the directors’ report in the Strategic Report
Regulations as it was not considered a significant
disclosure. This approach is in line with the Guidelines
which do not prescribe disclosures that go beyond
those required of quoted companies.

The disclosures must be made within six Part V section 5b) of the Guidelines requires the

months of the year-end of the AIF. annual report of the portfolio company to be made
available no more than 6 months after the company
year end. Where the year end of the portfolio
company and the AIF are the same then the AIFMD
requirement is likely to be fulfilled. Where the year
end of the portfolio company differs to that of the AIF
then firms may need to amend the timing of reporting
of the portfolio company accordingly.

If the information is included in the AlF's Part V section 5a) of the Guidelines requires the
annual report then the AIFM must use best  annual report of the portfolio company to be readily
efforts to ensure the board of the company  accessible on the company website. This ensures that
makes the information available to all employees and other stakeholders are able to access
employee representatives or (where there are this information publicly.

none) to the company’s employees directly.
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3.3 Disclosures required on acquisition of control

The table below summarises the additional disclosure required under the AIFMD when control of a
non-listed company is acquired and examples of how these interact with the Guidelines.

AIFMD requirements - disclosures
on acquisition of control

Regulation 39 of the AIFM Regulations
(Disclosure in case of acquisition of
control)

When control is acquired, the AIFM must
disclose its intentions to the regulator,
the company and its shareholders about
the future of the business and likely
repercussions on employment by the
company and material change in the
conditions of employment.

Other areas where disclosure is required:
The identity of the AIFM(s) with control.

The policy for preventing and managing
conflicts of interest and information
about the safeguards established to
ensure any agreement between the
AIFMs or the AlFs and the company is at
arm’s length.

The policy for external and internal
communication relating to the company,
in particular as regards employees.

This information should also be
communicated to the employees
themselves or their representatives, and the
AIFM must use its best efforts to ensure the
board of directors complies with its request.

Guidelines requirements

Part V Sections 4, 5, 7 and 10 of the Guidelines
(Guidelines for enhanced disclosure by portfolio
companies and private equity firms)

Part V section 10 of the Guidelines sets out the
responsibilities of the private equity firm at a time of
significant strategic change. It requires a commitment
to ensure “timely and effective communication with
employees, either directly or through its portfolio
company, in particular at the time of a strategic
initiative or a transaction involving a portfolio
company.” Although the precise wording is not the
same, the AIFMD requirements are in the spirit of
what is intended by the Guidelines. The Guidelines,
however, do not include the obligation to disclose
information to regulators.

Part V sections 4a) and 4b) of the Guidelines require
disclosure of the fund(s) that own the company,
details on executives or advisers of the private equity
firm that have oversight of the company and details
on board composition, identifying those directors from
the private equity firm.

Part V section 7 requires the private equity firm to
disclose on its website (through an annual review or
regular updates) a “confirmation that arrangements
are in place to deal appropriately with conflicts of
interest, in particular where it has a corporate advisory
capability alongside” its fund management business.

Details of the policy and applicable safeguards may
be disclosed by the private equity firm although the
Guidelines do not explicitly require this

Part V section 4 requires portfolio companies to
prepare a strategic report which includes provisions

in the Companies Act 2006 normally applicable to
guoted companies. Portfolio companies therefore
include extended information about the company,
and this occurs throughout the year. Section 5¢) of the
Guidelines requires the portfolio company to publish
“a summary mid-year update giving a brief account of
major developments in the company...no more than
3 months after mid-year.”

s414C(7) of the Companies Act 2006 requires
information to be disclosed on the company’s
employees and the Group expects this to include
policies related to employees. Further, Part V section
10 sets out the responsibilities of private equity firms
in times of strategic change, including to employees.

The disclosures set out above in Part \V sections 4,
5, 7 and 10 are all expected to be included on the
company’s website so this information is publicly
available to employees and other stakeholders.



The Guidelines or Guidelines for Disclosure and Transparency in Private Equity,
Walker Guidelines November 2007
Sir David Walker's final guidance following an independent review
in disclosure and transparency in the private equity industry.

The consultation document and final guidelines are available at
http://www.walker-gmg.co.uk/?section=10774

The Group The Guidelines Monitoring Group

The Group was created in 2007 as an independent body to
monitor the private equity industry’s compliance with the
Guidelines. Further detail on the membership of the Group is
available at

http://Awww.walker-gmg.co.uk/?section=10769

Strategic Report The Companies Act 2006 (Strategic Report and Directors’ Report)
Regulations Regulations 2013

The legislation is on the Government's website available at
http://www.legislation.gov.uk/uksi/2013/1970/contents/made

FRC draft guidance Draft guidance on the Strategic Report published by the Financial
Reporting Council
The consultation document and draft guidance is available at
https://frc.org.uk/Our-Work/Publications/Accounting-and-
Reporting-Policy/Exposure-Draft-Guidance-on-the-Strategic-
Report.aspx

AIFM Regulations The Alternative Investment Fund Managers Regulations 2013

HM Treasury’'s consultation and the final AIFM Regulations are
available at
https://www.gov.uk/government/consultations/transposition-of-
the-alternative-investment-fund-managers-directive--2

BVCA The British Private Equity and Venture Capital Association

Reports published by the Guidelines Monitoring Group on its monitoring activities, the Q&A published
in the Group’s publication in July 2013 and the prior editions of the Good Practice Guide, prepared by
PwC, are available on the Group’s website accessible at http://Awvww.walker-gmg.co.uk/?section=11664.

The BVCA Guide to Responsible Investment is available at
http://www.bvca.co.uk/ResearchPublications/BVCAGuidetoResponsiblelnvestment.aspx.
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Part V of the Guidelines sets out Sir David Walker's final guidance on the enhanced disclosure obligations
placed upon portfolio companies and private equity firms. As there have been changes since 2008
to the Guidelines, this appendix sets out the full text of the current proposed amendments and the
amendments that have been implemented since the Guidelines were first issued. The amendments
proposed in this consultation document have been highlighted in blue below.

These Guidelines should be read in conjunction with the Q&A published by the Group in summer 2013
(see appendix 1).

V. GUIDELINES FOR ENHANCED DISCLOSURE BY PORTFOLIO COMPANIES
AND PRIVATE EQUITY FIRMS

1. Conformity with each of the Guidelines should be on a comply or explain basis.

Where an explanation is given for “non-compliance”, this should be posted alongside other related
relevant disclosures called for under these guidelines on the website of the private equity firm or
portfolio company.

2. Definition of a private equity firm for the purpose of the Guidelines:

A firm authorised by the FCA that is managing or advising funds that either own or control one or more
UK companies or have a designated capability to engage in such investment activity in the future where
the company or companies are covered by the enhanced reporting guidelines for portfolio companies.

3. Definition of a portfolio company to be covered by enhanced reporting guidelines

A UK company

a) acquired by one or more private equity firms in a public to private transaction where the market
capitalisation together with the premium for acquisition of control was in excess of £210 million
and more than 50% of revenues were generated in the UK or UK employees totalled in excess of
1,000 full-time equivalents.

b) acquired by one or more private equity firms in a secondary or other non-market transaction where
enterprise value at the time of the transaction is in excess of £350 million and more than 50% of
revenues were generated in the UK and UK employees totalled in excess of 1,000 full-time equivalents.

4. Content of enhanced disclosure by a portfolio company

A portfolio company should include as part of its audited annual report and accounts the following
enhanced disclosures, none of which call for disclosures beyond those specified for quoted companies
in the Companies Act 2006 or other disclosure requirements applicable to quoted companies. Such
reporting should throughout focus on substance rather than form and on the economic reality of a
company or group rather than its legal structure.

a) The report should identify the private equity fund or funds that own the company and the senior
executives or advisers of the private equity firm in the UK who have oversight of the company on
behalf of the fund or funds.

b) The report should give detail on the composition of the board, identifying separately executives
of the company, directors who are executives or representatives of the private equity firm and
directors brought in from outside to add relevant industry or other experience.

¢) The report should include a strategic report that substantially conforms to the provisions of Chapter
4A of Part 15 of the Companies Act 2006 including sub-sections 7 and 8 of section 414C (which
are ordinarily applicable only to quoted companies). The applicable provisions from Chapter 4A
of Part 15 of the Companies Act 2006 are reproduced in Chapter 2 of this document, and sub-
sections 7 and 8 of section 414C provide:
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s414C(7)

In the case of a quoted company the strategic report must, to the extent necessary for an understanding
of the development, performance or position of the company’s business, include—

Q

) the main trends and factors likely to affect the future development, performance and position of
the company’s business, and

)

information about—
i. environmental matters (including the impact of the company’s business on the environment),
ii. the company's employees, and

iii. social, community and human rights issues, including information about any policies of the
company in relation to those matters and the effectiveness of those policies.

If the report does not contain information of each kind mentioned in paragraphs (b)(i), (ii) and (iii), it
must state which of those kinds of information it does not contain.

s414C(8)
In the case of a quoted company the strategic report must include—
a) a description of the company’s strategy,
b) a description of the company’s business model,
¢) a breakdown showing at the end of the financial year—
iv. the number of persons of each sex who were directors of the company;

v. the number of persons of each sex who were senior managers of the company (other than
persons falling within sub-paragraph (i)); and

vi. the number of persons of each sex who were employees of the company.

d) The financial review should cover risk management objectives and policies in the light of the
principal financial risks and uncertainties facing the company, including those relating to leverage,
with links to appropriate detail in the footnotes to the balance sheet and cash flow section of the
financial statements.

e) To the extent that the guidelines at 4. a) and d) above are met by existing market disclosures in
respect of debt or equity issuance on public markets, this should be explained with the relevant
material made accessible on the company’s website; and where compliance with these guidelines, in
particular in respect of any forward-looking statement, might involve conflict with other regulatory
obligations, the reason for non-compliance should similarly be explained on the company website.

f) The report should include a statement by the directors of the portfolio company confirming
compliance with the Guidelines or setting out explanations for areas of non-compliance.

5. Form and timing of public reporting by a portfolio company

a) The audited report and accounts should be readily accessible on the company website.

b) The report and accounts should be made available no more than 6 months after the company
year-end;

¢) A summary mid-year update giving a brief account of major developments in the company (but
not requiring updated financial statements) to be placed on the website no more than 3 months
after mid-year.

6. Data input by a portfolio company to the industry association

As input for the enhanced role in data collection, processing and analysis to be undertaken on an
industry-wide basis by the BVCA, portfolio companies should provide to the BVCA (or to a professional
firm acting on its behalf) data for the previous calendar or company accounting year on:

trading performance, including revenue and operating earnings
employment

capital structure
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investment in working and fixed capital and expenditure on research and development

such other data as may be requested by the BVCA after due consultation and where this can be
made available without imposing material further cost on the company.

7. Communication by a private equity firm

A private equity firm should publish an annual review accessible on its website or ensure regular
updating of its website to communicate:

A description of the way in which the FCA-authorised entity fits into the firm of which it is a part
with an indication of the firm’s history and investment approach, including investment holding
periods, where possible illustrated with case studies.

A commitment to conform to the guidelines on a comply or explain basis and to promote
conformity on the part of the portfolio companies owned by its fund or funds.

An indication of the leadership of the UK element of the firm, identifying the most senior members
of the management or advisory team and confirmation that arrangements are in place to deal
appropriately with conflicts of interest, in particular where it has a corporate advisory capability
alongside its fiduciary responsibility for management of the fund or funds.

A description of UK portfolio companies in the private equity firm’s portfolio.

A categorisation of the limited partners in the funds or funds that invest or have a designated
capability to invest in companies that would be UK portfolio companies for the purposes of these
guidelines, indicating separately a geographic breakdown between UK and overseas sources and a
breakdown by type of investor, typically including pension funds, insurance companies, corporate
investors, funds of funds, banks, government agencies, endowments of academic and other
institutions, private individuals, and others.

8. Reporting to limited partners

In reporting to their limited partners on their interests in existing funds and for incorporation in
partnership agreements for new funds, private equity firms should:

a) follow established guidelines such as those published by the International Private Equity and
Venture Capital Board (“IPEV") (or otherwise provide the coverage set out in such guidelines) for
the reporting on and monitoring of existing investments in their funds, as to the frequency and
form of reports covering fund reporting, a summary of each investment by the fund, detail of the
limited partner’s interest in the fund and details of management and other fees attributable to the
general partner.

b) value investments in their funds using either valuation guidelines published by IPEV or the applicable
accounting standards.

9. Data input by private equity firms to the industry association

Data to be provided on a confidential basis to an accounting firm (or other independent third party)
appointed by the BVCA to cover:

a) Inrespect of the previous calendar year
the amounts raised in funds with a designated capability to invest in UK portfolio companies
acquisitions and disposals of portfolio companies and other UK companies by transaction value

estimates of aggregate fee payments to other financial institutions and for legal, accounting,
audit and other advisory services associated with the establishment and management of their
funds

such other data as the BVCA may require for the purposes of assessment of performance on
an industry-wide basis, for example to capture any material change over time in the terms of
trade between general partners and limited partners in their funds

b) In respect of exits from UK portfolio companies over at least the previous calendar year to support
the preparation on an aggregate industry-wide basis of an attribution analysis designed to
indicate the major sources of the returns generated by private equity. In broad terms, these are
the ingredients in the total return attributable respectively to leverage and financial structuring, to
growth in market multiples and market earnings in the relevant industry sector, and to strategic




APPENDIX 2: PART V OF THE GUIDELINES 19

direction and operational management of the business. The relevant data, which will unavoidably
involve important subjective assessment, will involve content and format at the outset as in Annex
F to the (original) guidelines, to be reviewed and refined as appropriate in the light of initial
experience and discussion between the BVCA, with the third-party professional firm engaged for
this and related analysis, and the relevant private equity firms.

10. Responsibility at a time of significant strategic change

A private equity firm should commit to ensure timely and effective communication with employees,
either directly or through its portfolio company, in particular at the time of a strategic initiative or a
transaction involving a portfolio company as soon as confidentiality constraints cease to be applicable.
In the event that a portfolio company encounters difficulties that leave the equity with little or no
value, the private equity firm should be attentive not only to full discharge of its fiduciary obligation to
the limited partners but also to facilitating the process of transition as far as it is practicable to do so.

11. Interaction with the Alternative Investment Fund Managers Directive

Private equity firms and portfolio companies covered by the Guidelines are not expected to provide
disclosure in respect of the applicable additional transparency requirements in the Alternative
Investment Fund Managers Directive (the “Directive”) if they do not fall within the scope of the
Directive. Having performed a gap assessment, the Group was of the view that the Guidelines include
the information required under the Directive in respect of disclosure in the annual reports of portfolio
companies except for details on transactions in own shares. The Group expects this information to be
included in the financial statements of the portfolio company where significant.

The disclosures expected by private equity firms on acquisition of portfolio companies under the
Directive are more prescriptive than those set out above. The Group has decided not to amend the
Guidelines in respect of these specific requirements as they are still within the spirit of the Guidelines
for this particular area. Firms that are covered by the Directive may find the Guidelines and examples
of good practice reporting by portfolio companies published by the Group as a useful source of
guidance but are responsible for taking appropriate advice to ensure they are fully compliant with their
obligations.

The tables below set out examples of how the Guidelines interact with the AIFMD’s transparency
requirements in respect of the annual reports of portfolio companies and the disclosure expected on
acquisition of control. The requirements apply to non-listed companies with registered offices in the EU.
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a) Annual report disclosures

AIFMD requirements- annual report
disclosures

Regulation 42 of the AIFM Regulations
(Annual report of AlFs exercising
control of non-listed companies)

The following disclosures are required about
each non-listed company over which an AlF
individually or jointly has control. They can
be included in the annual report of the AIF
and/or the non-listed company.

B A fair review of the development of
the company’s business representing
the situation at the end of the period
covered by the annual report;

B Any important events that have occurred
since the end of the financial year;

B The company’s likely future
development; and

B Details of any acquisitions or disposals of
own shares.

The disclosures must be made within six
months of the year-end of the AIF.

If the information is included in the AlF’s
annual report then the AIFM must use best
efforts to ensure the board of the company
makes the information available to all
employee representatives or (where there
are none) to the company’s employees
directly.
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Guidelines requirements

Part V Sections 4 and 5 of the Guidelines
(Guidelines for enhanced disclosure by portfolio
companies and private equity firms)

The following disclosures are required to be included
in the annual report of the portfolio company and not
the private equity fund.

Part V section 4 requires portfolio companies to
prepare a strategic report which includes provisions
in the Companies Act 2006 normally applicable

to quoted companies. The strategic report
requirements set out in s414C(2) and s414C(3) of
the Companies Act 2006 will assist firms to comply
with this requirement. They require “a fair review

of the company’s business” and a “balanced and
comprehensive analysis of the development and
performance of the company’s business” during the
financial year and the position at the end of that year.
s414C(4) also requires the disclosure of financial and
non-financial key performance indicators to support
the analysis.

The Group expects this information to be included to
comply with the requirements of the strategic report
as the report should have forward looking orientation.
Further, this information is expected to be disclosed
under UK and international accounting standards.

The strategic report requirements set out in s414C(7)
of the Companies Act 2006 will assist firms to
comply with this requirement. It requires information
on “the main trends and factors likely to affect the
future development, performance and position of the
company’s business.”

The Group expects this information to be included

in the financial statements of the portfolio company
where significant and has chosen not to incorporate
this disclosure requirement as it was removed by BIS
from the directors’ report as it was not considered a
significant disclosure. This approach is in line with the
Guidelines which do not prescribe disclosures that go
beyond those required of quoted companies.

Part V section 5b) of the Guidelines requires the
annual report of the portfolio company to be made
available no more than 6 months after the company
year end. Where the year end of the portfolio
company and the AIF are the same then the AIFMD
requirement is likely to be fulfilled. Where the year
end of the portfolio company differs to that of the AIF
then firms may need to amend the timing of reporting
of the portfolio company accordingly.

Part V section 5a) of the Guidelines requires the
annual report of the portfolio company to be readily
accessible on the company website. This ensures that
employees and other stakeholders are able to access
this information publicly.
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b) Disclosures required on acquisition of control

AIFMD requirements - disclosures
on acquisition of control

Regulation 39 of the AIFM Regulations
(Disclosure in case of acquisition of
control)

When control is acquired, the AIFM must
disclose its intentions to the regulator,
the company and its shareholders about
the future of the business and likely
repercussions on employment by the
company and material change in the
conditions of employment.

Other areas where disclosure is required:
B The identity of the AIFM(s) with control.

W The policy for preventing and managing
conflicts of interest and information
about the safeguards established to
ensure any agreement between the
AIFMs or the AlFs and the company is
at arm’s length.

B The policy for external and internal
communication relating to the
company, in particular as regards
employees.

This information should also be
communicated to the employees
themselves or their representatives, and
the AIFM must use its best efforts to
ensure the board of directors complies
with its request.

Guidelines requirements

Part V Sections 4, 5, 7 and 10 of the Guidelines
(Guidelines for enhanced disclosure by portfolio
companies and private equity firms)

Part V section 10 of the Guidelines sets out the
responsibilities of the private equity firm at a

time of significant strategic change. It requires

a commitment to ensure “timely and effective
communication with employees, either directly or
through its portfolio company, in particular at the
time of a strategic initiative or a transaction involving
a portfolio company.” Although the precise wording
is not the same, the AIFMD requirements are in the
spirit of what is intended by the Guidelines. The
Guidelines, however, do not include the obligation to
disclose information to regulators.

Part V sections 4a) and 4b) of the Guidelines require
disclosure of the fund(s) that own the company,
details on executives or advisers of the private equity
firm that have oversight of the company and details
on board composition, identifying those directors
from the private equity firm.

Part V section 7 requires the private equity firm to
disclose on its website (through an annual review or
regular updates) a “confirmation that arrangements
are in place to deal appropriately with conflicts

of interest, in particular where it has a corporate
advisory capability alongside” its fund management
business.

Details of the policy and applicable safeguards may
be disclosed by the private equity firm although the
Guidelines do not explicitly require this.

Part V section 4 requires portfolio companies to
prepare a strategic report which includes provisions
in the Companies Act 2006 normally applicable to
quoted companies. Portfolio companies therefore
include extended information about the company,
and this occurs throughout the year. Section 5¢) of
the Guidelines requires the portfolio company to
publish “a summary mid-year update giving a brief
account of major developments in the company...no
more than 3 months after mid-year.”

s414C(7) of the Companies Act 2006 requires
information to be disclosed on the company’s
employees and the Group expects this to include
policies related to employees. Further, Part V section
10 sets out the responsibilities of private equity firms
in times of strategic change, including to employees.

The disclosures set out above in Part V sections 4,
5, 7 and 10 are all expected to be included on the
company’s website so this information is publicly
available to employees and other stakeholders.
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